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ARTICLES OF MERGER
PHIL DINUNZIO INSURANCE AGENCY, INC.
INTO
CHRIS OLSON INS., INC.

Pursnant o the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned cerporations, PHIL DINUNZIO INSURANCE AGENCY, INC., a Florida
corporation, and CHRIS QLSON INS., INC., aFlorida corpo‘ration, adopt the following.AtﬂcIcs
of Merger for the purpose of merging PHIL DINUNZIO INSURANCE AGENCY, INC., a

Florida corporation, into CHRIS OLSON INS,; INC., a Florida corperation. .
T

1. The Plan and Agreement of Merger sctting forth the terms and conditions of the

e
e
merger of PHIL DINUNZIO INSURANCE AGENCY, INC., a Florida corporation, into Cl—gﬁgs

po )
OLSON INS., INC,, a Florida corporation, i3 attached to these Articles as an cxhibit(‘i?"‘;
incomporated herein by reference. o
Adoption of Plan om
2. There are five hundred twenty (520} shares of common stock, each of no par
valus, of PHIL DINUNZIO [INSURANCE AGENCY, INC., a Florida corporation, issued and
outstanding that were entitled to vote on the Plan of Merger. Five hundred twenty (520) shares
were voted n favor of the Plan of Merger, and no shares were voted against the Plan of Merger,
at a special meeting ol the sharcholders of PHIL DINUNZIQ INSURANCE AGENCY, INC,, a
Flotids corporation, held on Decomber [ 2007.
3 There are five hundred (500) shares of common stock of CHRIS OLSON INS.,
INC., a Florida corporation, issued and outstanding that were entitled to vote on the Plan of
Merger. Five hundred (500) sharcs were voted i favor of the Plan of Merger, and no shares
were voted againgt the Plan of Mcrger, af a spcciel meeting of the shareholders of CHRIS

OLSON INS., INC., a Florida corporation, held on Decamber f'j , 2007,
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Effective Date
4, The Plan of Merger shall be effective on January 1, 2008,
IN WITNESS WHEREOF, cach of the undersigned corporations has caused these
Aﬁicles to be signed as of D&‘l@fhéﬁf“ {4 2007

PHIL DINUNZIO INSURANCE AGENCY,
INC.. a Florida corporation

Philip R. Diflunzio, President

e

Philip R. DiNunzio, Secretary

CHRIS OLSON INS,, INC,, a Florida
corporation

By: WM ﬁfd&n/

Christine Olson, President

ATTEST:

Cbieilive Olorn

Christine Qlson, Secretary

QRACTIVENO52824.1 n
HO7000301549
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PLAN AND AGREEMENT OF MERGER

This is a Plan and Agreement of Merger between PHIL DINUNZIO INSURANCE
AGENCY, INC,, a Florida corporation (hereafter referred to as the “Merging Corporation™) and
CHRIS OLSON INS., INC., a Florida corporation (hereafter referred to as the “Surviving
Corporation™).

A = N OF MERGER
Plan Adopted

1.01. A plan of merger of PHIL DINUNZIO INSURANCE AGENCY, INC., a Florida
corporation, and CHRIS OLSON INS.,, INC, a Florida corporation, pursuant to Sections
607.110) and 607.1107 of the Florida Statutes, and Section 368(a)(1)(A) of the Internal Revenue
Code, is adopted as follows:

(a) The Merging Corporation, shall be merged with and into the Surviving
Corporation, 1o exist and be governed by the laws of the State of Florida.

(b) The name of the Surviving Corporation shell be OLSON & DINUNZIO
INSURANCE AGENCY, INC,, a Florida corporation, with its principal office located at 2536
Northbrooke Plaza Drive, Naples, FL 34119,

{c) When this agreement shall become effective, the scparate corporate ¢xfstence of
the Merging Corporation, shall cease, and the Surviving Corporation shall succeed, without other
transfer, to all the rights and property of the Merging Corporation, and shall be subject to all the
debts and liabilities of the Merging Corporation in the same menner as if the Surviving
Corpotation had itself incurred them. Al rights of creditors and all liens on the property of each
constituent corporation shall be prescrved unimpaired. [imitcd in lien to the property affected by
the liens immediately prior to the merger,

(d)  When this agreement shall become effcctive, the Surviving Corporation will carry
on business with the assets of the Merging Corporation, ag well as with the assets of the
Surviving Corporation. :

(€)  The shareholders of the Merging Corporation will surrender all of their shares in
the manner hercinafer set forth,

3] In exchange for the shares of the Morging Corporation surrendered by its
shareholders, the Surviving Cotporation will issue and transfer to these shareholders, on the basis
set forth in Article IV below, shares of its common stock.

(g)  The sharcholders of the Surviving Corporation, will retin their shares as shares
of the Surviving Corporation,

(h)  Except as provided in Article VII hereof, the Articles of Incorporation of the
Surviving Cerparation, as oxisting on the effective date of the motger, shall continue in full force

OBACTIVESD73005.1 HO07000301549
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ag the Articles of Incorporation of the Surviving Corporation until altercd, amended, or repealed
as provided in the Articles or as provided by [aw.

Effective Date

1.02. The effective date of the merger ("Effective Date") shall he January 1, 2008,

ARTICLE IT - REPRESENTATIONS AND WARRANTIES
OF CONSTITUENT C TIONS

Merging Corporation

2.01. As & material inducement to the Surviving Corporation to exccute this Agreement
and perform its obligations under this Agreement, the Merging Corporation, represents and
warrants to the Surviving Corporation as follows: :

(1)  The Merging Corporation is a corporation duly organized, validly existing, and in
good standing under the laws of the State of Florida, with corporate power and authority to own
propetty and carry on its business as it is now being conducted.

()  The Merging Corporation, has an authorized capitalization of 1000 shares of
common stock, each with a par value of $0.001, of which Five Hundred Twenty 520 shares are
validly issued and outstanding, fully paid, and non-assessable on the datc of this Agrcement.

© The Merging Corporatjon, has furished the Surviving Corporation with a balance
sheet of the Merging Corporation, as of December 1, 2007. This financial statement (i) is in
accordance with the booka and records of the Merging Corporation, (i) fairly presents the
financial condition of the Merging Corporation, as of that date and the results of ils operations ag
of and for the period specified, all prepared in accordance with generally accepted accounting
principles applicd on a basis congistent with prior accounting periods; and (iii) contains and
reflects, in accordance with generally accepted accounting principles consistently applied,
reserves for all Habilities, losses, and costs in ¢xcess of expected teceipts. Specifically, but not
by way of limitation, tho Balance Sheet discloses, in accardance with generally accepted
accounting principles, all of the debts, liabilities, and obligations of any nature (whether
absolute, accrued, contingent, or otherwise, and whether due or to become due) of the Merging
Corporation, at the Balance Sheet Date, and includes appropriate reserves for all taxes and other
liabilities accrued or due at that date but not yet payable.

{(d) All required federat, state, and local tax returns of the Merging Corporation, have
been accuraicly prepared and duly and timely filed, and all federal, state, and local taxes required
to be paid with respect to the periods covered by the returns have been paid, The Merging
Corporation, has not been delinquent in the payment of any tax or assessment,

{¢)  The merger contemplated by this Plan and Agreement of Merger is permitted by
the laws of the State of Florida, and this Plan and Agrcement of Merger fully complies with the
laws of the State of Florida.

P
QRACTIVES978905..1 ILIO'?OO&(IJg.;»:(‘)2 1549
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Surviving Corporation

2.02. As a material inducenient to the Merging Corporation, {o exeents this Agresment
and perform its obligations under this Agreemcni, the Surviving Corporation, represents and
warrants to the Merging Corporation, as follows:

(2) The Surviving Corporation, is a corporation duly organized, validly existing, and
in good standing under the laws of the State Florida, with corporate power and authority to own
property and carry on its buginess as it is now being conducted.

(b) The Surviiling Corporation has an authorized capitalization of 7,500 shares of
common stock. A$ of the date of this Agreement, 500 shares of the common stock are validly
issued and outstanding, fully paid, and non-assessable.

© The Surviving Corporation, has furnished the Merging Corparation with a balance
sheet of the Surviving Corporation, as of December 1, 2007. This financial statement (i) is in
accordance with the books and records of the Surviving Corporation, (ii) faitly presents the
financial condition of the Surviving Corparation, as of that date and the results of its operations
as of and for the period specified, all preparcd in aceordance with generally accepted accounting
principles applicd on a basis consistent with prior accounting periods; and (iii) contains and
reflects, in accordance with generally accepted accounting principles consistently applied,
reserves for all liabilities, losses, and costs in excess of expected receipts. Specifically, bul not
by way of limitation, thc Balance Sheet discloses, in accordance with gencrally accepted
accounting principles, all of the dcbts, liabilities, and obligations of any nature (whether
absolute, accrued, contingent, or otherwisc, and whether due or. to become due) of the Surviving
Cotporation, at the Balance Sheet Date, and includes appropriate reserves for all taxes and other
liabilities accrued or due at that date but not yet payable,

(d)  All required federal, state, and local tax returns of the Surviving Corporation,
have Leen accurately prepared and duly and timely filed, and all federal, state, and local taxes
required to be paid with respect to the periods covered by the returns have been paid. The
Sutviving Corporation has not been dclinquent in the payment of any tax or assessment.

(e The merger contemplated by this Plan and Agreement of Merger is permitted by
the lawe of the State of Florida, and this Plan and Agreement of Merger fully cotnplies with the
laws of the State of Florida.

ARTICLE IIT — COVENANTS, ACTIONS, AND ONS
PRIOR TO_THE EFFECTIVE DATE

Interim Conduet of Business; Limitations

3.01. Bxcept as limited by this Paragraph 3.01, pending consummation of the merger,
cach of the constituent corporations will catry on its business in substantially the same manner as
before and will use its best efforts to maintain its business organization imtact. Except with the
prior consent in writing of the Surviving Corporation, pending consummation of the merger, the
Merging Compotation, shall not:

Page 3
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(a) Declare or pay any ¢ividend or make any other distribution on its shargs.
(b) Create ot issue any indebtedness for borrowed meney.

(c) Enter into any transaction other than those invoived in carrying on its ordinary
course of business.

Submission to Sharecholders

3,02, This Agreement shall be submitted scparately to the sharcholders of the
constituent corporations in the manner provided by the laws of the State of Fiorida for approval.

Conditions Prccedent to Obligations

3,03, Except as may be cxpressly waived in writing by the Merging Corporation, all ol
the obligations of the Merging Corporation, under this Agreement are subject to the satisfaction,
prior to or on the Effective Date, of cach of the following conditions by the Surviving
Corporation;

(a) ‘The representations and warranties made by the Surviving Corporation to the
Merging Corporation, in Article If of this Agreetnent and in any document delivered pursuant to
this Agreement shall be deemed to have been made again on the Effcctive Date and shall then be
true and correct in all material respects. If the Surviving Corporalion, shall have discovered any
maierial ervor, misstaternent, or omission in those representations and warrantics on or before the
Effective Date, it shall report that discovery immediately to the Merging Corporation, and shall
either correct the error, misstatcment, or omission or obtain a written waiver from the Merging
Corporation,

(b)  The Surviving Corporation, shall have performed and complied with all
agreements and conditions required by this Agreement to be performed and complied with by it
priot to or on the Effective Date.

(¢}  No action or proceeding by any govemnmental body or agency shall have been
threatened, asscried, or instituled to restrain or prohibit the carrying out of the transactions
contemplaled by this Agtcement.

(d) All corporate and other proccedings and action taken in connection with the
transactions contemplated by this Apteement and all certificates, opinions, agreements,
instruments, and documents shall be satisfactory in form and substance lo counsel for the
Merging Corporation.

Conditions Precedent to Obligations of
the Surviving Corporation

3.04. Except as may be expressly waived in writing by the Surviving Corporation, all of
the obligations of the Surviving Corporation, under this Agreement are subject to the
satisfaction, prior to or on the Effective Date, of cach of the following conditions by the Merging
Cormporation:

Page 4
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(a)  The representations and warranties made by the Merging Corporation, to the
Surviving Corporation, in Article T of this Agreement and in any document delivered pursnant
to this Agreement shall be decemed to have been made again on the Effective Date and shall then
be true and correct. I the Merging corporation, shail have discovered any waterial crror,
misgtatement, or omission in those represcniations and warranties on or beforc the Effective
Date, it shall report that discovery immediatcly fo the Surviving Corporation, and shail either
correct the errar, misstatement, or omission or chtain a written waiver from the Surviving

Cotporation,

(b) The Merging Corporation, shall have performed and complied with all
agreements or conditions required by this Agreement to be performed and complied with by it
prior to or on the Effective Date.

(¢}  No action or proceeding by any governmental body or agency shall have been
threatened, asserted, ot instituted to restrain or prohidbit the carrying out of the transactions
contomplated by this Apgreement,

(d) All cotporate and other proceedings and action taken in connection with the
transactions contemplated by this Agreement and all certificates, opinions, agreements,
instrurments, and documents shall be satisfactory in form and substance to counsel for the

Surviving Corporation.

ARTICLE IV - MANNER OF CONVERTING SHARES

Manner

4.0]. On the Effective Date, without any additiona! action on the part of the parties
hereto, holders of the jssued and outsiatiding common stock of the Merging Corporation shall
sutrender their shares to the Secretary of the Surviving Corporation promptly after the Effective
Date, in exchange for shares of the Surviving Corporation to which they are entitied under this
Article IV, The shares of the Merging Corporation following the exchangs shall be canceled
without payment of any additional consideration and without conversion.

Basis

4.02. The sharcholders of the Merging Corporation, shall be entitled to teceive five
hundred (500) shares of common stock of the Surviving Corporation, to be distributed on the
basis of (1) shares for each one and four one hundredths (1.04) share of commeon stock of the

Merging Corporation.
Shares of Surviving Corporation

4.03, The currently outstanding five hundred {500) shares of common stock of the
Surviving Cotporation, shall remain cutstanding as camman stock of the Surviving Corporation.

Paps 5
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ARTICLE V - DIRECTORS AND OFFICERS

Directors and Officers of Surviving Corporation

501. (a) The present Board of Directors of the Surviving Corporation, shall
continue {o serve as the Board of Directors of the Surviving Corporationt until the next annual
mecting or until their successors have been ¢lected and qualified.

®) If a vacancy shall exist on the Board of Dircctors of the Surviving
Corporation on the Effective Date of the merger, the vacency may be filed by the shazsholders as
provided in the bylaws of the Surviving Cormporation.

(c) All persong who as of the Effective Date of the merger shall be executive
or administrative officers of the Surviving Corporation, shall remain as officers of the Surviving
Corporation until the Board of Directors of the Surviving Corporation shall determine otherwise.
The Board of Directors of the Surviving Corporation may efect or appaint additional officers as
it deems necessary.

ARTICLE VI- BYLAWS
Bylaws of Surviving Corporation
6.01. The bylaws of the Surviving Corporation, as existing on the Effective Date of the
merger, shall continue in full force as the bylaws of thc Surviving Corporation until altered,
amended, or repealed as provided in the bylaws or as provided by law,
RTICLE VII - ARTICLES OF I TION

Articleg of Surviving Corporation

7.01 The Articles of Tncorporation of the Surviving Corporation shall be amended as
follows:

Article T of the Articles of Incorporation of the Surviving Corporation is hereby revoked
and the following Article 1 is inserted in lieu theteof

1. NAME
The name of the Corporation is OLSON & DINUNZIO INSURANCE AGENCY INC.

ARTICLE VII - NATURE AND SUJ AL OF WARRANTIE

Nature and Sarvival of
Representations and Warramties

8.01. All statements contained in any memorandum, certificate, letter, document, or
other instrument delivered by or on behalf of the Merging Corporation, the Surviving

Page 6
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Corporation, or the stockholders pursvant Lo this Agreement shall be deemed representations and
warranlies made Dy ilie respective parties to each other under this Agreement. The covenants,
representations, and warranties of the parties and the stockholders shall survive for a period of
three years afler the Effective Date. No inspection, cxamination, or audit made on behalf of the
patties or the stockholders shall act as a waiver of any represenlation or warranty made under
this Agreement.

ARTICLE XH1 - TERMINATION

Circumstances

9.01. This Agrecment may be terminated and the merger may be abandoned at any time
prior to the filing of the Articles of Merger with the Sectctery of State of Florida,
notwithstanding the approval of the shareholders of either of the constitirent corpatations:

(a) By mutual consent of the Board of Directors of the constituent comporations.
(b) At the clection of the Board of Directors of either constifuent corporation if:

(1) The number of shareholders of cithet constituent corporation, or of both,
dissenting {tom the merger shall be so large as to make the merger, in the
opinion of either Board of Directors, inadvisable or undesirable,

(2)  Any materiel litigation or proceeding shall be instituted or threatencd
against either constituent corporation, or any of its assets, that, in the
apinion of either Board of Directors, renders the merper inadvisable or

" undesirable.

(3)  Any legislation shall be enacted that, in the opinion of either Board of
Directors, rendars the merget inadvisable or undesirgble.

(4)  Between the date of this Agreement and the Effective Date, there shall
have been, in the opinion of cither Board of Directors, any materially
adverse change in the business or condition, financial or otherwise, of
either constituent corporation.

(c) Al the election of the Board of Directors of the Sumvmg Corporation, jf without
the prxor consent in writing of the Surviving Corporation, the Merging Corporation, shalf have:

(N Declared or paid any dividend or made any other distribution on ifs shares:
(2) Created or issusd any indebtedness for borrowed money.

(3)  Entered into any transaction other (han those involved in carrying on its
business in the usua) manner.

Page 7
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Notice of Liability on Termination
9.02, If an clgction is made fo terminaie this Agreement and abandon the merger:

(a)  The President or any Vice President of the constituent corporation whose Board
of Directors has made the election shall give immediate written notice of the election to the other
constitucnt corporation.

(b) On the giving of notice as provided in Subparagraph (a), this Agreement shall
terminate and the proposed merger shall be abandoned, and except for payment of its own costs
and expenses incident to this Agreement, there shall ‘be no liability on the part of either
congtiment corporation as a result of the termination and abandonment.

ARTICLE IX - INTERPRETATION AND ENFORCEMENT

Further Assurances

10.01. The Merging Corporation agrees that from time to time, as and when requested by
the Surviving Corporation or by its successors or assigus, it will execute and defiver or causc to
be executed and delivered all deeds and other instruments. The Merging Corporation, further
agrees Jo take or causc o be taken any further or other actions as the Surviving Corporation may
deem necessary or desirable to vest in, to perfect in, or to conform of record or otherwise to the
Surviving Corporation title to and possession of al! the property, rights, privileges, and powets
referred 1o in Article I of this Agreement, and otherwise to carry out the intent and purposes of
this Agreement.

Notices

10.02. Any notice or other communication required or permitted under this Agreement
shall be properly given when deposited with the United States Postal Service for ransmittal by
certified or registered mail, postage prepaid, or when deposited with a public telegraph company
for transminat, charges prepaid, addressed as follows: '

() In the case of the Merging Corporation, to: PHIL DINUNZIO INSURANCE
AGENCY, INC., a Florida eomporation, ¢/o Philip R. DiNunzio, 2536 Notthbrooke Plaza Drive,
Naples, FL 34119, or to such other person or address as the Merging Corporation, may from time
to time request in writing.

(b) in the case of the Surviving Corporatian, to: CHRIS OLSON INS., INC,, a
Fiorida corporation, efo Christine Olson, 2536 Northbrooke Plaza Drive, Naples, FL 34119 or to
such other person or address as the Surviving Corporation, may from time to time request in
writing.

Entire Agreement; Counterparts

10.03. This Agreement and the exhibits to this Agreement contain the entire agreement
betwszen the parties with respect to the contemplated transaction. This Agreemcnt may be

Page 8
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executed in any number of counterpasts, all of which taken together shall be deemed one
original.

Comntrolling Law

10.04. The validity, intetpretation, and performance of this Agreement shall be governed
by, construed, and enforced in accordance with the laws of the Statc of Florida.

IN WITNESS WHEREOF, this Agrecment was exceuted on December 14, 2007,

PHIL DINUNZIO INSURANCE AGENCY,

a corp‘c@

Philip R.AiNunzio, President

Philip R. DiNunzio, Secrctary

CHRIS OLSON INS., INC,, a Florida
corporation

By: !
Christine Olson, President

Christine Qlson, Secretary

Page 9
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